LEASE

AGREEMENT made and entered into this .........228E. .. day of........MaY.........., 19.73..,
between

UNITED STATES RAILWAY EQUIPRENT CO.,
an lllinois corporation, (hereinafter called *United’’), and

An Illinois Corporation
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Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.
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AGREEMENT

It is Agreed:

1. leese of Cors. United ogrees 10 lease to Lessee and Lessee agrees to and does hereby
fease from United that number of railroad cars, of the type, construction and such other descrip-
tion lhereinalfter 1cferred to as the "Cars®’) as is set forth in Exhibit ""A*" attached hereto and by
this reference made a part hercof. The Cars covered by this Lease are those which shall be deliv-
ered to and accepted by Lessee pursuant to Paragraphis 2 and 3 hereof, The Lease shall become
effective as to eny Car immediately upon its acceptance pursuant 1o Paragraph 3 heareof.

2. Delivery of Cers. United shall deliver the Cars as promptly as is reasonably possible
from time to tim2 in groups of no less than ..Qne.ﬁl).. United shall not be responsible for failure
to deliver or delay in delivering Cars due to casualties and contingencies beyond its direct control,
such as, but not timited to, labor difficulties, fire, delays and defaults of carriers and car and mat-
erial suppliers; provided, howsver, that in no event shall Lessec be obligatﬁfs 1%accc€t delivery
of Cars ane;m.dig%\é.emhar..l9.7.3........ Initial delivery shall be f.o.t. Washington,
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Thereafter, Lessee shall be liable for, and shall pay or reimburse United for the payment of, ail
costs, charges and expenses of any kind whatsoover on account of orselating to switching, demur-
rage, detention, starage, transnortation or movement of Cars, including spacifically, but not exclu-
sively, freight and switching charges for movement to and from United's plant at any time and for
any reason.

3. Condition of Cars — Acceptance. All Cars delivered hereurder shall be in satisfactory
condition for movement in the normal intecchange of rail vaffic and shuli otherwise comply with the
description and’ot specifications contained in Exhibit *A; but Lessee shall be solely responsible
for detormining that Cars are in proper condition for toading and shipment., Within ...L Lve. 2l
days after United shall give Lessee notice that some or all Caors areready for delivery, Lessee may
have its autharized representative inspect such Cars at (#werpoinr of ostivergy  (United's plant)
( theremenuofactorer seboet ) © and accept of 1eject them as to condition. Cais so inspected and any
Cins whichLessee dovs not elect to ingpect shall be conclusively devmd to meet all requitements
of this Lease and any differences or disciepancies frem specified condition, construction, typa,
egipment, or otherwise, are thereby waitved by Lessee without furthey act on its part. Lessce
shatl issue and deliver to United, with 1espoect 1o all Cars accepted os or deemed hatcunder 1o
meet the requirements of tins Lease, o Cartificate of Incpection and Azeeptance in the form and
toxt attached heroto o3 Onhibit 278%° and by this reference made o pont hereof.

* Strike inapplicable nutesiat in Paragraph 3.
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4. Use and Possession. Throughout the continuance of this Lease, 50 long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of cach Car from the date the Lease
becomes effective as 10 each Car and shall use such Car exclusively in its own service for the
transporlalion of non-corrosive-commodities {a) on its own
property or lines; or {b) upon the lines of any railroad or other person, firm or corporation in the
_usual interchange of traffic; provided, however, that Lessee agrees that the Cars shall at all times be
used (i} in conformity with the rules ("Operating Rules’’) governing use, condition, repair and
other matters pertaining to the interchangs of ficight walfic, adopted and in effect from time to
time by the Association of American Railroads (“AAR") and any other organization, association,
agency or governmantal authouty, including the United States Department of Transportation,
which mzy from time to time be responsible for or have authority to adopt Operating Rules; (ii) in
compliance with the terms and provisions of this Lease; (iii) in a8 careful and prudcnt'nwanner,
solely for the purpssz, in the service and in the manncr for which they were designed; (iv) only
within the continental lirnits of the United States of America or in Canaday

§. Torm — Average Date. This Lease shall be for a tam (heieinalter referred 1o as the
*origina! tenn'’) vhich shall commence on the daie of dalivery by United of the first Car, as pro-
vidzd in Paragraph 2 hercof, and sholl terminate ..o ive ... i rreierereanaes [ P AR } years from
the Average Date of Delivery unless soonor terminated in accordonce with the provicions of this

Lease. The Avcrage Date of Delivery shell be determined aiter delivery of the Cars s follows,

{a] maultiply the number of Cars delivered by United on each day by the number of
days elepsed betvicen such day and the date of delivery of the first Car hercunder, then
add all of the products so obtained and divide by the total number of Cars so dclivered;
the quotiont roundad out to the nearest whole number shall bz added to the daie of delivery
of the first Car, and the resulting date shall constitute the Average Date of Delivery:

{b} 1the date on which delivery of 2 Cer'shall be deemed to have been made will be
the day following delivery of the Car to the Lessee, as specilicd in Patagraph 2. A Car
shall be conclusively doemed dzlivered 10 the Lessec on the carliest date shown en any of
the following: (i) Certificate of Inspection and Acceptance or other writing accepting a
Car signed by the Lewsee; o {ii) & bill of lading showing delivery to Lessee or to a for-

eign tine railicad for the account of Lessee.

. .
6. Termination Dete. After delivery of the Cars, United shall cenfirm to Lessce the Aver-
age Date of Delivery and the date of expiration of thz or 1gmat term sct forth in Pamgua 'y § hereof.

7. Rental. Lessce shall poy to United as rental for each Car, during the original term, from
and including the date of delivery of such Car, the sum of

Three Dellars and no cents ($3..OO) per car per day.
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8. Payment. Lessee shall make payment of the rental as well as any other sums due here-

under toUnited in Chicago funds at its offices located at #osmbesmddams=btroatmGhicagorttenos 2200 E. Dev
£8583» or such other place as United may direct. Rental payments shall be made on or before the DagPlaines ,

15th day of each monih succeeding the month for which such rente! has accrued.

8. Title. United has or will hiave title to the Cars at the time they are delivered hereunder
to Lessce and Lessce shall not by reason of this Lease or any action taken hereunder. acquire
or have any right or title in the Cars except the rights herein expressly granted to it asLessee.

* 10. Maintenance. lLessece shall, during the continuance of this Lease, promptly and with
due diligence, keep and maintain the Cars in good working order and repair {ordinary wear and tear
excepted) and make all replacements,. changes or additions to the Cars or their equipment and ap-
pliances 1o the extent necessary or required from time 1o time,

(a) by the Interchange Rules; and

(b} by applicable laws and regulations of any state or govemmental body, includ-
ing specifically but not exclusively, the Interstate Commerce Commission,

all at Lessee’s own cost and expense and without any abatement in rent or other loss, cost or
expense to United; provided, however, that the provisions of Paragraph 17 hereof shall apply in
the event of damage or destruction beyond repair.  Any parts, replacements, or additions made to
any car shall be accessions to such Car and title thereto shall be immediately vested in United

without cost or expense 10 United.

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and other
governmental charges, including sales, use or ad valoram taxes levicd or assessed during the con-
tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
the use or operation thereof or the carnings arising therefrom, and if any levy or assessment is

sade against Uindied on account of ny of the foregning matters or on account of i1s ownership of
the Cars, exclusive, howaver, of any taxes on the rentals hercin provided or the nct income of
United therefrom {except any such tax on rentals which is in substiwtion for, or relieves the Les-
see from the payment of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided), Lessee will prompily pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thareby, in the judgement of
United, the rights or interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on ihe basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-

tory to United.

12. Liens. Lessce shall keep the Cars free from any encumbrances or fiens, which may be
a cloud upon or othawise affect Unitext’s title, which arise out of any suit involving Lessee, or
any act, omission or failure of Lessee or Lessee's failure 1o comply with the provisions of this
Lease, and shall pronptly discharge any such lien, encumbrance or legal process, cxcept such as
are permitied by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. Lessce agrees 1o indomnify United and save it harm-
less {from any chaige, loss, claim, suit, expense or Liability which United may suffer or incur and
which arises in conncction with the use or operation of a Car or Cars while subject to this Lease
{but not while in United's shop or possession) and without regard &5 1o how such charge, loss,
claim suit, expense or liability arises, including without limiting the gencrality of the foregoing,
whether it arises from latent ot other defects which may or may not bave beoen discoverable by
United. United agrees to indennify Lessee and save it harmless against any charge, loss, claim,
suit, expense or Hiability arising out of or on acceunt of the use or incorporation by United upon
delivery of a Car or upon the naking of repairs thereto by United, of 2ay invention or the infringe-
mant of any patents, except i sech invention was used or incorporatod by reason of the specifi-
cations in Exhildt A’ hereto. The indemnitics and assunptions of lability herein comtained
shall survive the tesnvination of this Lease. Each party shall, upon leaming of same, give the other
proapt notico of any clabm or liability hereby indeminificd against,
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14. Warranty — Representctions.  Except as otherwise provided in Pzragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or inplicd as to any
matter whatsoever, including specifically but not exclusively, fitness, dosign, warkmanship, con-
dition or guality of the Cirs or parts thereof which Cars have been accepted by Lessee hercunder,
and Unitad shall have ro liability hercundar for domages of any kind, including specifically but
not exclusively, special, indiiect, incidental, or conszequcential on account of any matter -which
would otherwisc constitute a breach of warranty or representation.  United agrees to assign to
Lessea such rights 33 it may have under warranties, if any, which it may have received from the
manufactirer of any now Cars and shall at Lesseoc’s expanse cooperate with Lessee and take such
actuon as may be reasonshly requested to enable Lessee to enforce such rights. Lessce represents
that all of the matters sct fosth in Parograph 22(a) throush and including {¢) shall bz and are true
and correct at all times that any Car becomes subject to this Leasces -

15. Cor Mlarking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit **A"* and
with 8 legend on each side in letters not fess than three-quarters inches (3477} in height substan-
tially as follows:

UMTED STATEQ BAILWAY EQUIPMENT CO.
. tessor

The name of any assignee of United's interest or trustee or mortgagee having an mterest in the
Car shall ziso appear if requested by Umicd or such other party, or in lieu thercof United may add
tha following inscription:

Title to this Car subjecct to documents recorded
undar Scction 20{c] of Interstate Commerce Act.

Lessee shall inm H.?mn!y roplace any such stenciling which may be removed, destroyed or become
tllegibte wholly or in part. Upon Lessee’s requost Uaited shall furnish a stencil with the fermn of
the marks, numbers and legc‘:x(!. Except for the nunbering and stenciling as provided herein, and
such morkings as Lessec desires to indicate its interest heicunder, Lessee shall keep the Cars
free from any marking or labcoling which might be interpreted as a claim of ovinership thereof by
Lessec, or any party other than United. :

16. lIaspection — [nventory. During the continuance of this Lease, United shall have the
right, at its oun cost and expense, 10 inspect the Cars at any reasonzble time or times whercver
the Cars may be. Lessce shall, upon request of United, but no more than once cvery year, furnish
to United twa (2) copies of an accurate inventory of all Cars in service.

17. Loss, Theft or Destruction of Cars. In the event any Car {‘Casualty Car”} is lost, stolen,
doestroyed or darnaged beyond economic repair, Lessee shall, by notice, promptly and fully advise
United of such occurrence. Except where such occurrence takes place under circumstances which
entitle United to payment for such Casualty Car from a handling railroad or other party under and
pursuant to Operating Rufes, Lessee shall, upon demand of United, promptly make payment to
United in the same amount as would be payable to United under such Operating Rules if a
handling railroad was liable for payment therefor. {f such payment by Lessee is not made within
forty-five {45) days after the same is due, such payment shall thereafter bear interest at the rate of
ten percent (10%) per annum until paid. Lessce shall cooperate with United and take any and all
action required 1o assist and enable United to receive payment for a Casualty Car directly from
any handling linc or other party bound to make payment under the Operating Rules. This Lease
shall terminate with respect to a Casualty Car on the date United shall receive notice of a casualty
occurrence with respect thereto, and thereafter, Lessee shall have no further liability to United
hereunder with respect thereto excepting liabilities arising or existing under Paragraphs 11,

12 and 14 hereof and the liability, it any, of Lessce to make payrments pursuant to this Paragraph.
Notwithstanding the termination of this Lease with respect to a Casualty Car, United may

elect to substitute @ Replacement Car for a Casualty Car {such
election 10 be made within forty-five (45) days after United's receipt of notice of a casualty
occurrence), in which event, all of the terms and provisions of this Lease shall be applicable to such
Reptacement Car as to other Cars subject to this Lease,
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lany of the Cars are destroyed or damaqed Leyond economic repair on thw
see, United mwy,?&‘tu&.s,o')tmn in licu of receiving the nct sciap value of such C rseftct that Les-
see return such damzgsd oFedes ssroyed Cars to United either on wheels.or iy Cars at such point on
Lessee's line as United may designdter-— ~-United shall make such clection in writing within fifteen
{15) days after roceiving Lessce's rotice thatC have been destroyed or irreparably damaged.
This Lease shelt continue in full force and-effect irrespective of the cause, place or extent of any
damage, loss or destructicn of any tf the Cars, the risk of which shall be borne by Lessea; provid-
ed, however, that tm s:eide shall terminate with respect to any Car vhich- «is lost, stolen or de-
qtroyed or,c,mﬁqbd beyasnd repair on the date United shall receive payment of the a*noug\ required

mpaid . t.en.account, of such Car.under 1his-Paragraphy 17w - e wwsmrimrerrs

‘A8. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Car {other than pursuant to Paragraph 17 hereof), Lessce shall at its sote cost and expense,

{a) forthwith surrender possession of such Car to United in lhﬁ! {\dmon requxred
as
by. Pega%raph 10 hereof by delivering seme to United (at its plantat . O c0enktla...

e i s ) [SbesEGlpeiRt0dhestine Of . eS5eaasbinitad
w-tpect}s; and

(5} if United shall so request by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
of nincty (90) days from the date of expiration or termination and inform United of the
place of storage and the reporting number of the Car there stored.

Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph 18
and such storage shall be at the risk of United. Upon termination of the storage period or upon
request of United prior thereto, Lessee shall cause the Car to be transported to United at the place

end inthe mannor provided in Paragranh 1R(a). Until the delivery of possession to United pussuant
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to Paragraph 1£{e} or {b), Leasce snail continue 1o pay rental st the rate belng paid mmediately
prior 10 termination or expiration, and Lessee shall, in addition, make all other payments and keep
all obligations and undertakings required of Lessee under any and all provisions of this Leoase as
though such termination or expiration had not occurred.

19. Default. The term *'event of default’” for the purpose hereof shall mean any one or
more of the following:

(a} - non-payment by Lessee within thirty {30) days after the same becomes due of
any installment of rental or any other sum required 1o be paid hereundeor by lessee;

(b} the Lessee shatl default or fail for a period of thirly (30) days in the due ob-
servance or paformance of any covenant, condition or agrecment required 1o be observed
: or performed on its part hereunder;

{c} a decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or approving as properly filed a petition
seeking reorganization, arrengement, adjustuent or composition of or in respect of Lessce
under the Foderak Banlauptey Act or any other applicable Federal or State law, or appointing
a receiver, lighdator, assignee, trustee, sequestrator {or other similar official) of the Les-
see or of any substantial part of its property, or ordering the winding up or liquidation of
its affairs, and the continuance of any such decree or order vastayed and in effect for a
period of thirty (30) days:

(d} the institution by Lessce of procoedings 1o be adidicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedunizs or 1o any action taken or
proposad to be taken in any procedings or action described in Paraqraph 19 (¢}, or the mak-
inghy Lessce of anassignment for the bencelit of creditors, or the admission by it in writing |
of its inability 1o pay its debts gencrally as they become due. or the taking of corporate
action by Lesseo in {urthacance of any such action,

2. Remedies. Upon the happening of an cvent of default, United, ot its option, may:

(a) proceod by appropriate court action cither at ldw or in equity for specific por-

*Strike inapplicable nateriol,



formance by the Lessea of the applicable covenants of this Lease or 10 rccover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessze’s default or on account of United's enforce
ment of its remedies hercunder;

{b) elect only to torminate the Lessea’s right of possession {but not to terminate the
Leose) without releasing Lessee in whole or in part from its liabilities and cbligations ac-
crued herounder, or hereafter to acorue for the remaining torm of the Leese, and thercupon
require Lessee to deliver all such Cars to United et any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found. United may, but need not,
require dalivery of the Cars to it or repossess the Cors, but in the event the Cars arc de-
livered to United or are repossessed, Unitad shall use reasonable effoils 1o relet the same
L or ony part thereof 1o othars upon a reasonable rental and such other terms as it may see
fit. The procecds of any such refetting chaff first be applied to the expenses (including
reasonablic attorneys’ fees) of retaking and reletting of the Cars and delivery to the now
lessee "and then to the paymant of rent due under thislease. Lessec shall pay any dafi-
ciency remaining due after so applying the procecds as the same shall acerue. Lessee
shall not assert, in mitigastion of its damages or otherwise, any lack of diligence by United
in or related 1o the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or othar transaction, such matters being within United’s sole discretion
and determination. The clection by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessea from liability for any existing or future default
in any otiher covenant or promise herein contained;

{c) declare this Lease terminated and recover from Lessee atl amaunts then due and
payable plus, as liquidated damages for loss of the bamain and not as penalty, a suny which
represents the excess of the present worth, at the time of such termination, if any, of the
agaregate rental which would have thercafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the basis of afive por
cent {5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lesse not terminated. In addition to the
foregoing, United shall recover any damages sustained by reason of the bicach of any cov-
enant of the Lease otiwer than for the payment of rental;

{d} recover or take possession of any or all of the Cars and hold, possess and
enjoy thc same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever. .

The remedies provided in this Paragraph 20 in favor of United shall not be deemad exclusive but
shall, where not by rule of law inconsistent with cach othar, be cumulative and may be availed of
singly, in combination, or all togcther and in any order, and shall be in addition to all other rem-
edies, in United’s favor existing at law or in cquity. The Lessee hereby waives any mandatory
requirements of faw now or herecofter in effect which might fimit or modify any of the remedics
herein provided to the extent that such waiver is permitied by law.

21. Subicase and Assignment. Lessee shall have the right 10 sublease any of the Cars,
subject @t all times to the terms hereof, and cach of the parties shall have the right to assign the
Lease or their rights thercunder only as follows:

(a) all rfights of United hereundeor may be assigned, pledged, mortgaged, transferred
or otherwise disposod -of cither in whole or in part with or without niotice to Lessee, Lut
subjoct to Lessee's rights under this Lease. I United shall have given written notice 1o
Lessee stating the idzatity and post oflice address of any assignee entitled 1o receive fu-
ture rentals and any other sums payable by Lessee horeunder, Lessee shall thercafter make
such payments 1o the designated assigneo.  Lessee will not amend, alter or terminate this
Lease without the consent of the assignea while such assignment is in effect. The rights
of any assignee or any party or parties on behall of whom such assignee is acting shall
not be subject o any defense, sct-olf, countarclaim or recoupment whatsoever, whether
arising out of any Licach of any obligition of United bereunder or by 1eason of any other
indebtednass or Liahitity ot any time owing Ly United (o the Lessee:

) ) except to an affiliated company

{6) lessec shall not assign this l.o;mn\wnhom the wiitton consent of United prio-
videsd, however, that Lessece may assign oll of ity rights under this Lease 10 another rail-
road coipesation which succeads 1o ol or substantiatly atf of the assots and business of
the Lessce provided that such successor shall assume all of the obligaations of the tessen
hereundaor,



The making of an assignmant or sublease by Lessea or an assignment by United shall not serve to
relieve such pariy of any liability or undzrtakings hereunder nor.to impose any liability or under-
taking hereunder uvpon any such assignee or suhlessee except as otherwise provided above or un-
less expiessly assumead in writing by such sublassee or assigaoe.

22. Op."niori of Cournsel. U')fn the request of United or its assignee at any time or times,
tessee wilt daliver to United anopinion of couasel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its assignee, which opinion shall be
to tha effect that:

(a) Lessec is a corporation duly organized and validly existing in good standing
under the lzws of the state of its incorporetion, and has corporate povier 10 enter into this

Lease and carry out its obligations thereundcr:

a (b) this Lease constitutes the legal, valid end binding obligation of Lessee. enfor-
" ceable in accordance with its terms;

{c) the Cars vhich are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease pricr t0 any lien, charge or encumbrance in favor
of anyone claiming by, through or undecr Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory 10 Lessce and were accepted by Lessee in accordance
with the terms of this Lease:

{d) no recording, filing or depositing of this Lease, other than with the Interstate
Convneice Comnmission, in accordance with Section 20(c) of the Interstate Commerce Act.
is necesnary to preserve or protect the title of United or its assignee in the United States
of America; and

{e} no governmental authorizaticn or approval is necessary in connection with the
Lease or any other action contemplated hereunder.

23. Neotice. Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to:

United at: 495-trenteirdame-bi: 7?00
/ Wl%%ﬂow%

. Devon Ave.
DesPlalnes, I1dinois 60018

or at such other address as United may from time to time designate by notice in writing, and to:
Lesseo at ....international Plaza...
Englewood Cliffs, New Jersey 07632
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or any such other place as Lessee may from time to time designate by notice in writing.

24. Recording of Lease. Prior 10 the delivery and acceptance of the first Car, United in-
tends, without expense to Lessee, to cause this Lease and any assignment thereof to be filed and
recorded with the Interstate Convierce Commission in accordance with Section 20(c) of the Inter-
stote Commerce Act. Lessec will from time 1o time do and perform any other act and will execute

- acknowledge, doliver, file, reqgister and record (and will refile, reregister or rerecord whenever
required) any and oll further instruments required by law or reasonably requested by United, for
the purposc of preper protection to the satisfaction of counsel for United, of its title to the Cars,
or for the purpose of carrying out the intentica of this Lease. Exccpt as hereinbelore provided,
Lessee will pay all costs, charges and expenses incident to the filing. refiling, registering, rereg-
isteiing, recording and rerccording of any such further instrumaont or incident to the taking of any
such other action, and will furnish to United certificates or other evidence of any such action.

25. Governing law--Writing.  The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of Hlinois., The taimws of this Lense and the rights
ond obligntions of the partics horeto may not be changed or terminated orally, hut only by agree-
ment in writing signed by the poity against whom enforcement of such changz or termination is
sought,

26. Counterparts. This Lease may be executed in any number of counterparts, cach of
which so executad shall be dooemedt 1o be an original, and such countcrparts together shall consti-
tute but one and the same contract, which shall bz evidenced by any such signed counterpart.



27. Severability —{vaiver. Hf any term or prevision of this Lease or the application thereof
to ony persons or circumstances shell to any extent be invalid or unenforceable, the remainder of
this Leasc eor the application ¢f such term or provision to persons or circumstances other then
those as to which it is invalid or unenforceable shall not be affected thereby, and each provision
of this Lezse shaif be valid and be enforced o the fulles: extent parmittod by law. Failure of
United to exorcise any rights hereundar shall not constitute a waiver of any such right upon the
continuation or recunnence of the situation or contingency giving rise to such right.

28. Terminology. In construing any language contained in this Lease, no reference shall
be made and no significance given to paragraph titles, such titles being used only for convenience
of reference. \Yhere the context so permiits, the singular shall include the plural and vice versa.

4

29. Pest Due Remtal. Anything 1o the contrary herein contlined notwithstanding, any non-
payment of rentals or other sum dua bhereunder, whether during tha thitty (20) day period within
which a default may be cured o for a longar poriod, and whether or not deemed a default or viola-
tion of this Lease, chall result in the obligation on the part of the Lessee to pay also an amount
equal to seven per cent {751) par annum (or if such rate may not tawfully Le charged, then the high-
est rate which may lawfully Le chargad} of the overdue rentals for the period of time during which
they are overdue.

30. Bencfit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the boenefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof} and the term ““United’’ and the torm “‘Lessee’’ shall mean, tespectively, all
of the foregoing persons who are &t any time bound by the terms hereof. Without limiting the gener-
ality of the foregoing, the indemnities of the Lesseoe contained in Paraqraph 13 hereof shall apply
to and inure to the benefit of any assignee of Unitéd, and if such assignee is a trustee under an
indenture under which notes of United have been issued in connection with the financing of the
Cars, then 1o any holder of such notes.

Iy WITNESS WHEREQF, United and Lessee have duly execuicd this Lease as of the day
and year first above written. .

UNITED STATES RAILWAY EQUIPMENT CO.,
an Hlinois corporation

LJYice . President.

CRYSTAL CAR LINE -S@siiieisis

esueancanutveastonsrneter et e o sttt taierret oot caanetRoantacen

an Illinois Corporation
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sesesieannseesss Prosident



STATE OF ILLINOIS .. :
COUNTY OF COOK

Sevessesreailorracy 19/7j before me personally

tsveveentraaretnsansegy

President of the

to me pr\monally known, who beaing by me du

United States Railway Equté»mam Co., end ....TZ. €. .., 10 me person-
ally known to be the Secretd.y of said comporation, that the seal affixed

to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behall of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

My Sommission Exgires June 11, 1975

STATEOF New Jersey l ss
COUNTY OFBergen § .

On this .......2%ER... day of ......... June............ cieeres 18.0.7.3...., before me personally
appearcd G.E.Bﬁardsley,
to me porsonally known, who being by me duly sworn, says that he is ........e.
President of ..........GLY8tal..Carx..Line...... veeeens ereeseieaaes teteereretinerteeneataaeensanratasetrnatennaes
PRI 11 1« S J.. .E.. F.oley. ........... vesesacrsassencnseses .
to me perso wlly knov\n to l)e the civvenees Certeeeeicetaereranans Secretary of said corporatlon. that the

seal affixed to the foregoing ins strument is the corporate scal of said coiporation, that said instru-
ment was signed and sealed on behalf of said corporation by authority of its Board of Directors,
and they acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.
bt T
AT A F el

No(m y l’ub {ic

]4 AVID F,_ J&gr \«
NOVARY PUBLIC 0F niv .
Commizsion EXpiras t o~ -t
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EXHIBIT A’ )

Lease dated ..o MBY.. 21 s i i oo, 19....03... by and between United States Railway
Equipment Co., (*'United’'} and ....... CRYSTAL® CAR LINE =~ o ceeererenss {"'Lessee’")
[ .

TYPE OF CAR: 40' 6" I.L. 50-ton Box Car

New [_—_]
Used

NUMBER OF CARS:
ROF CAR Seventy (70)

*REPORTING NUNMBERS AND MARKS:

CCLX 400201 to 400270 , inclusive,

SPECIFICATIONS DESIGNATED BY LESSEE:

Stated in United States Railway Equipment Co.
quotation letter, dated April 27, 1973, to

Crvstal Car Line Oumy.
Cars will be in interchange condition.

*Whon United's reporting matha are specified, this Leasce is subject to the granting of all neces-
smy consents 10 such use by cardier, AAR, o1 any other approval now or hercafter required by
tanidf, AAR rules, or applicable laws and reguintions,
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EXHIBIT “*B*’

Lease dated ........May. 21, ... 1973 by and between United States Raitway
Equipment Co., (“*United’’} and ..... CrystalCar.Llne ............... eecnee cerenrenes .. ("'Lessee’’}

CERTIFICATE OF INSPECTION AND ACCEPTANCE

United States Railway Equipment Co.
105 West Adans Street ,
Chicago, ltilinois 60603

Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, hereby ceirtifies that he has
made an inspection of ceeeviiaan. veenen veerereensa {..........) Cars bearing numbers as follows:

or has, on bchalf of Lessee, elected to forego such inspection all as provided in the Lease, and
hercby accepts such Cars for the Lessee pursuant to the Lease: that each of said Cars is plainty
marked in stencil on both sides of each car with the words:
UNITED STATES RAILWAY EQUIPMENT CO.
Lessor

Title to this Car subject 10 documents recorded
under Scction 20{c} of Interstate Conmmaice Act.

in readily visible letters not less than three-quarters inches (24'°) in height; and that cach of said
Cars conforms 1o, and fully complies with the terms of said Lease and is in condition satisfactory

1o the Lesscc.
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Lessce



